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Santa Clara Stadium Authority
and City of Santa Clara Actions
for proposed 49ers Stadium

March 13, 2012
Staff Presentation

Key Points

» Measure J requirements met

» No General or Enterprise Fund (utilities) monies
used or pledged to project for construction or
operations

» No tax increase for Stadium

» Fair market rent for land to City

» RDA investment capped at $40 million, CFD at
$35 million

» No subordination of City-owned land

» Although deal structure modified, City still
protected from risk
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Previous Actions

» June 2010 - Measure J, was approved by Santa Clara voters,
authorizing the City of Santa Clara to move forward with the
development of the Stadium, subject to certain binding
requirements that safeguard the City’s General Fund and its
utilities.

» February 2011 - Santa Clara Stadium Authority was formed. It
is a separate and distinct legal entity.

» December 2011 - In conformance with Measure J, the Stadium
Authority approved a Disposition and Development Agreement
(DDA) with the Forty Niners Stadium LLC.

» December 2011 - The Stadium Authority approved a
Preliminary Development Budget and Financing Plan.

» February 2012 - The City of Santa Clara approved a Ground
Lease with the Stadium Authority to allow the Stadium
Authority to construct the Stadium on City owned land, with a

fair market lease payment to the City.

Stadium Authority/City Actions

» Approval of City making certain findings regarding
Stadium Lease Between Santa Clara Stadium
Authority and Forty Niners SC Stadium Company,
LLC (Stadco)

» Approval of Stadium Authority of Stadium Lease
Agreement with Forty Niners SC Stadium Company,
LLC

» Approval of Stadium Authority of Final
Development Budget and Final Financing Plan




\

Parking update
Financial update
Update from Goldman Sachs

»
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Stadium Lease Summary

The parties to the Stadium Lease are the Stadium
Authority and Forty Niners SC Stadium Company
LLC (“StadCo”).

The Stadium Lease will have an initial term of 40
years, commencing on completion of the Stadium.

StadCo will have a short term interim option
commencing on the date following the expiration
of the initial term.

StadCo will also have five (5) extension options,
each four (4) years in duration, and which would
commence following the interim option.




Stadium Lease Summary

» The Lease Year will be divided into two seasons:
the NFL Season (August 1 to January 31) and the
Off-Season (February 1 to July 31).

» StadCo will pay the operating costs of the Stadium
during the NFL Season.

» The Stadium Authority will pay the operating costs
during the Off-Season

» Some costs will be shared.

» StadCo will pay an annual Facility Rent to the
Stadium Authority under the Stadium Lease.

\

Stadium Lease Summary

» The Facility Rent will be set such that, when added
to the other sources of Stadium Authority revenue,
the total Stadium Authority revenue will be
projected to be sufficient to pay all the estimated
debt service and operating expenses of the
Stadium Authority.

» Besides the Facility Rent, the Stadium Authority will
have numerous sources of funds to pay its debt
service and operating expenses.

» Sources include SBL sales, Naming Rights, an NFL
Ticket Surcharge and income from Non-NFL Events.
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Stadium Lease Summary

» The Stadium Authority will retain 50% of the net
revenues from the Non-NFL Events (under the
Ground Lease 50% of the net Non-NFL event
revenue is paid to the City as ground rent).

» It is estimated that in the first 15 Lease Years, the
Facility Rent will be in the range of $30 million a
year.

» The Facility Rent is expected to be reduced over
time but will not fall below $5 million in any year.

.

Stadium Lease Summary

» The Stadium Authority and StadCo expect to enter
into a management agreement with 49ers Stadium
Management Company (ManagementCo) to manage
the Stadium on a year-round basis.

» ManagementCo will provide the Stadium Authority
with a revolving line of credit to allow the Stadium
Authority to borrow up to $25 million in the event
revenues and expenses are not as projected.

» The Stadium Authority will be able to draw on the
line of credit at any time Stadium Authority
revenues are insufficient to pay Stadium expenses,




Stadium Lease Summary

» If a Second Team permanently relocates to the
Stadium, StadCo is required to pay an amount
equal to:

- the former redevelopment agency’s upfront contribution in
the approximate amount of $9,750,000

> any payments made to pay down the principal of the
StadCo Advance

> the amount of the development fees paid to City by the
redevelopment/successor agency.

» The Stadium Lease requires StadCo to reimburse
the City each year for the amount of public safety
costs which exceed the fees received from the Off-

Site Parking Permits.

Stadium Lease Summary

» The Stadium Lease contains provisions to allow the
Stadium Authority to convert the Stadium Lease to
twelve month triple net lease, known as “Put
Rights.”

» If the Stadium Authority exercises its Put Rights,
StadCo will be responsible for paying the operating
costs of the Stadium on a year-round basis.

» Upon exercising its Put Rights, the Stadium
Authority would use funds in the reserves to pay its
debt. StadCo would pay or assume any remaining
debt.




Stadium Lease Summary

» If any debt from a lender could not be assumed by
StadCo, the Facility Rent would be adjusted so that
the Stadium Authority could pay its debt service.

» After the Put, the Facility Rent would equal the
amount of ground rent and participation rent (fifty
percent of Net Non-NFL Event Income) to be paid
to the City, and any third-party lender debt service,
if needed.

\ |

Stadium Lease Summary

» If the City elects to demolish the Stadium at the
end of the term of the Stadium Lease, StadCo will
be required to pay the demolition costs. StadCo is
required to fund a demolition reserve, that when
added to the amounts in the other reserve, would
be sufficient to pay the costs of demolition

\ |




Future Actions
» March 15, 2012

= Stadium Management Agreement

= Line of Credit Agreement

= Non-Relocation Agreement

= Stadco Obligations Agreement

* Funding Agreement

= Third Amendment to Training Facility Lease
» Parking Rights Agreements

\

Recommendations

» That the Council adopt the Resolution Making
Certain Findings Regarding the Stadium Lease
Between the Santa Clara Stadium Authority and
Forty Niners SC Stadium Company LLC

» That the Stadium Authority adopt the Resolution
Approving the Final Development Budget, Final
Financing Plan, and the Stadium Lease

\ w
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[ Champions Club]

-

= Concession areas throughout the building

= Finish levels in the Club spaces

Additional Design Development

» Significant Upgrades to:
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funds as a result of the construction of the Stadium, estimated to be approximately One Million
Seven Hundred Thousand Dollars ($1,700,000). The Agency will pay the other one-half of the
development fees required to be paid to the City’s enterprise funds as of a result of the
construction of the Stadium. A list of development fees to be paid to the City’s enterprise funds
as of a result of the construction of the Stadium is attached as Attachment E.

ARTICLE 7.
STADIUM CONSTRUCTION FINANCING.

Section 7.1  Financing Overview. Based on current projections, Stadium development
costs will be in the range of Nine Hundred Million Dollars g$90020002000! assuming
construction starts in 2012, and is completed in 2014. This costprOJectlon will change as the
Stadium design process moves forward. As further described in the sucteeding sections of this
Article 7, funding for the development of the Stadium will be provided by the Agency, the CFD,
the Stadium Authority and 49ers Stadium Company. The Agency investment will not exceed a
total of Forty Million Dollars ($40,000,000) (exclusive of debt service and other financing costs).
The CFD investment will not exceed a total of Thirty-Five Million Dollars ($35,000,000)
(exclusive of debt service and other financing costs). No CFD funds will be used to pay debt
service on the Tax Allocation Bonds or to repay the 49ers Agency Advance, as such terms are
defined below. No Agency funds will be used to pay debt service on the Mello Roos Bonds or to
repay the 49ers CFD Advance, as such terms are defined below. The Stadium Authority will
raise funds through such methods as upfront payments and financings relating to the sale of
naming rights contracts, vendor contracts and Stadium Builders Licenses. The Stadium Authority
also intends to raise funds through a surcharge on NFL Game tickets. If all Conditions to Closing
are satisfied, 49ers Stadium Company will be responsible to invest all the funds necessary to pay
the costs to complete the Stadium which are not paid by the other sources.

Section 7.2  Finance Plan. The Parties understand and acknowledge that the actual
amounts of the potential revenue streams that are planned to be used to finance the development
of the Stadium, as generally described in this Article 7, and the specific requirements of the
various bond underwriters and lenders that will provide financing in the future, are uncertain at
this point in time and that no Paﬁ%as committed to any specific amount to be raised from these
funding sources nor has any Party made any representation that it will be financially feasible to
capitalize these funding sources. In recognition of these facts, the Parties acknowledge that it is
critical to maintain flexibility in the approach to financing of the Stadium construction, subject in
all events to the limitations on the investment of the City, Agency and CFD as set forth herein.
As provided in Section 3.1 above, it will be a Condition to Closing that the City, Agency and
Stadium Authority approve a detailed plan for the financing of the Stadium, specifically
including the maximum investment of the Agency and CFD and protection of the City’s general
and enterprise funds (the “Finance Plan). The Finance Plan will set out in reasonable detail the
amount and timing of the Stadium Authority Construction Sources, the Agency Upfront
Investment, the Mello Roos Bonds, and the 49ers Stadium Company Investment, and will
demonstrate, to the reasonable satisfaction of the City, Agency and Stadium Authority, that 49ers
Stadium Company will have sufficient assets, credit and revenue streams to timely fund the
49ers Stadium Company Investment.

Stadium Term Sheet Page 9 of 27
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RESOLUTION NO. __ oM

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SANTA CLARA /

AUTHORIZING THE EXECUTION OF A JOINT POWERS AGREEMENT WITH THE

REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA TOAUTHORIZE
THE CREATION OF THE SANTA CLARA STADIUM AUTHORITY

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SANTA CLARA AS
FOLLOWS:

WHEREAS, the Redevelopment Agency of the City of Santa Clara(the “Agency”) desires to
partner with the City of Santa Clara (the “City”) in the construction and operation of a stadium
suitable for professional football and other large events (the “Stadium Project”) as a means of
reducing physical and economic blight in the Bayshore North Project Area (the “Project Area”);
WHEREAS, on June 8, 2010, the citizens of the City approved Measure J, “The Santa Clara

Stadium Taxpayer Protection and Econormc Progrcss Act” whlch endorses the development of

the Stadium Project and calls for the creation of the Santa Clara Stadium Authority (the

“Stadium Authority”) to own, develop, construct, operate and maintain the Stadium Project.

WHEREAS, in order to facilitaie the Stadium Project and to fulfill the mandéfes of Measﬁre J,
the Agency and City desire to form the Stadium Authority which will operate within the
jurisdiction of the City;

WHEREAS, the Stadium Authority's activities would include the ownership and operation of
the Stadium Project;

WHEREAS, the Stadium Authority would exercise its powers in accordance with Measure J,
and other City and applicable state and federal laws; and

WHEREAS, in order to form the Stadium Authority, the Agency and the City desire to enter
into that certain Joint Exercise of Powers Agreement for the Santa Clara Stadium Authority,

which establishes the governing and operational structure of the Stadium Authority in greater

Agency Resolution Authorizing Execution of Stadium Authority JPA
1524\011945496.1
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maintenance, accounting, audit and other relevant procedures with v%ﬁ?ch the parties to the
Funding Agreement shall comply.

Section 6.5, Construction Cost Overrun. Stadco will be responsible to pay the amount,
if'any, by which the total, actual Development Costs incurred by the Stadium Authority exceed
the amount of such costs sct forth in the approved Final Development Budget (a "Cost
Overrun"). Prior to the Close of Escrow, Stadco and the Stadium Authority shall negotiate and
approve the form of the Cost Overrun Commitment.

ARTICLE 7.
STADIUM AUTHORITY FINANCING

Section 7.1, Stadium Authority Financing., Consistent with the Final Financing Plan,
the Stadium Authority, in consultation with Stadco, shall make a good faith effort to negotiate
and execute Stadium Authority Financing Documents reasonably acceptable to the Stadium
Authority and Stadco for all Stadium Authority Financings identified in the Final Financing Plan.
The Stadium Authority Financing Documents shall expressly provide that no lender or
bondholder under such documents shall have any recourse 1o the City or the Agency g,uneml
funds or operafing revenues or to the City enterprise funds, and any recourse shall be solely
a;ain:»t the Stadium Authority and/or any Stadium Authority Source pledged to secure Ml(jl
mwg The Stadium Authofily makes nio representation as fo the amount of Tunds [rom one
or more of the Stadium Authority Financings that will be available to pay Development Costs,

Section 7.2, Conditions to Stadium Authority Financing. The conditions set forth in
this Section 7.2 must be met prior to the Stadium Authority’s consummation of any Stadium
Authority Financing, unless waived in writing by the parties with approval rights over the
applicable condition:

(a)  The conditions to the Close of Escrow set forth in Article 3 shall have
been satisfied or waived,

(b)  Asapplicable, the Stadium Authority’s legal counsel shall be irrevocably
prepared to issue an opinion letter in a form acceptable to the Stadium Authority's lenders, and
approved by the Stadium Authority in its reasonable discretion, stating, among other things, that
the Stadium Authority Financing Documents constitute the valid and binding obligations of the
Stadium Authority, enforceable against the Stadium Authority, and the Stadium Authority
Financing Documents have been duly executed and delivered by, and constitute the valid and
binding obligation of, the Stadium Authority enforceable against the Stadium Authority and that
such Stadium Authority Financing does not constitute a debt of the City or the Agency.

(¢)  'The Stadium Authority and Stadco shall have approved the projected
amount of proceeds to be realized from such funds.

(d)  The Stadium Authority and Stadco shall have approved, each in its sole
discretion, the {inal form of all Stadium Authority Financing Documents required for each




